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I.

INTRODUCTION

3 is the Debtor in a Chapter 11 bankruptcy case.

n 4 5 comenced a bankruptcy case by filing

6 Chapter 11 6 petition under the United States

Bankruptcy Code (“Code”), 11 U.S.C. 8 101 et seq., Chapter 11
allows the Debtor, and under sone circunstances, creditors and
others parties in interest, to propose a plan of reorganization
(“Plan”). The Plan nmay provide for the Debtor to reorganize by
continuing to operate, to liquidate by selling assets of the

estate, or a conbinati on of both. 7

is the party
proposing the Plan sent to you in the sane envelope as this
docunent. THE DOCUMENT YOU ARE READI NG | S THE DI SCLOSURE
STATEMENT FOR THE ENCLOSED PLAN.

8

This is a plan. In other words, the Proponent

seeks to acconplish paynents under the Plan by ® . The
Ef fective Date of the proposed Plan is 10
A. Purpose of This Document

This Disclosure Statenent sunmarizes what is in the Plan,
and tells you certain information relating to the Plan and the
process the Court follows in determ ning whether or not to

confirmthe Pl an.

READ THIS DISCLOSURE STATEMENT CAREFULLY IF YOU WANT TO

KNOW ABOUT:

(1) WHO CAN VOTE OR OBJECT,
(2) WHAT THE TREATMENT OF YOUR CLAIM IS (i.e., what your
claim will receive if the Plan is confirmed), AND HOW

THIS TREATMENT COMPARES TO WHAT YOUR CLAIM WOULD

Version 12/24/96 1 F 3017-1
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RECEIVE IN LIQUIDATION,

(3) THE HISTORY OF THE DEBTOR AND SIGNIFICANT EVENTS
DURING THE BANKRUPTCY,

(4) WHAT THINGS THE COURT WILL LOOK AT TO DECIDE WHETHER OR
NOT TO CONFIRM THE PLAN,

(5) WHAT IS THE EFFECT OF CONFIRMATION, AND

(6) WHETHER THIS PLAN IS FEASIBLE.

This Disclosure Statenent cannot tell you everything about
your rights. You should consider consulting your own | awer to
obtain nore specific advice on howthis Plan will affect you and
what is the best course of action for you.

Be sure to read the Plan as well as the Disclosure
Statenent. |If there are any inconsistencies between the Plan and
the Disclosure Statenent, the Plan provisions will govern.

The Code requires a Disclosure Statenment to contain
“adequat e informati on” concerning the Plan. The Bankruptcy Court
(“Court”) has approved this docunent as an adequate Di scl osure
St at enent, contai ni ng enough information to enable parties
affected by the Plan to make an infornmed judgnent about the Pl an.
Any party can now solicit votes for or against the Plan.

B. Deadlines for Voting and Objecting; Date of Plan
Confirmation Hearing

THE COURT HAS NOT YET CONFI RVMED THE PLAN DESCRIBED IN THI S
DI SCLOSURE STATEMENT. I N OTHER WORDS, THE TERVMS OF THE PLAN ARE
NOT YET BI NDI NG ON ANYONE. HOWEVER, | F THE COURT LATER CONFI RVS
THE PLAN, THEN THE PLAN W LL BE BI NDI NG ON THE DEBTOR AND ON ALL
CREDI TORS AND | NTEREST HOLDERS I N THI S CASE

Version 12/24/96 2 F 3017-1
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1. Time and Place of the Confirmation Hearing

The hearing where the Court will determ ne whether or not to
confirmthe Plan will take place on " ,at _ {A M/
P.M}, in Courtroom ____ , {Insert Courthouse Nane}, {lnsert Ful

Court Address, City, State, Zi p Code}.

2. Deadline For Voting For or Against the Plan

If you are entitled to vote, it is in your best interest to
timely vote on the enclosed ballot and return the ballot in the

encl osed envel ope to 12

13

Your ballot nust be received by or it will not
be count ed.
3. Deadline For Objecting to the Confirmation of the Plan

bjections to the confirmation of the Plan nust be filed

with the Court and served upon 14 by 15

4. Identity of Person to Contact for More Information
Regarding the Plan
Any interested party desiring further information about the

Pl an shoul d cont act 16

C. Disclaimer

The financial data relied upon in formulating the Plan is

17

based on The informati on contained in this

Di scl osure Statenent is provided by 18 . The Pl an

Proponent represents that everything stated in the Disclosure
Statenent is true to the Proponent’s best know edge. The Court
has not yet determ ned whether or not the Plan is confirmble and
makes no recommendati on as to whether or not you shoul d support

or oppose the Plan.

Version 12/24/96 3 F 3017-1
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II.

BACKGROUND

A. Description and History of the Debtor’s Business

The Debtor is a 19

The Debtor is in the business of 20

The Debtor has been in this business since

B. Principals/Affiliates of Debtor’s Business

22

C. Management of the Debtor Before and After the Bankruptcy

23

D. Events Leading to Chapter 11 Filing

Here is a brief summary of the circunstances that led to the

filing of this Chapter 11 case:

24

E. Significant Events During the Bankruptcy
1. Bankruptcy Proceedings
The following is a chronol ogical list of significant events

whi ch have occurred during this case: 25

The Court has approved the enploynent of the foll ow ng

pr of essi onal s: %

Currently, the follow ng significant adversary proceedi ngs

and notions are still pending: z

2. Other Legal Proceedings
In addition to the proceedi ngs di scussed above, the Debtor
is currently involved in the follow ng nonbankruptcy | egal

pr oceedi ngs:

28

Version 12/24/96 4 F 3017-1
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3. Actual and Projected Recovery of Preferential or

Fraudulent Transfers %

30 is estimated to be realized fromthe recovery

of fraudulent and preferential transfers. The followng is a

summary of the fraudul ent conveyance and preference actions filed

or to be filed in this case: 31

4. Procedures Implemented to Resolve Financial Problems
To attenpt to fix the problens that | ed to the bankruptcy
32

filing, Debtor has inplenmented the foll ow ng procedures:

5. Current and Historical Financial Conditions

33

The identity and fair market value of the estate’ s assets
are listed in Exhibit A See also the Debtor’s financial history

set forth in Exhibit B.

III.

SUMMARY OF THE PLAN OF REORGANIZATION

A. What Creditors and Interest Holders Will Receive Under The

Proposed Plan

As required by the Bankruptcy Code, the Plan classifies
clainms and interests in various classes according to their right
to priority. The Plan states whether each class of clains or
interests is inpaired or uninpaired. The Plan provides the
treatment each class will receive.
B. Unclassified Claims

Certain types of clainms are not placed into voting classes;

i nstead they are unclassified. They are not considered inpaired

Version 12/24/96 5 F 3017-1
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and they do not vote on the Plan because they are automatically
entitled to specific treatnment provided for themin the
Bankr upt cy Code. As such, the Proponent has not placed the
followng clainms in a class.

1. Administrative Expenses

Adm ni strative expenses are clains for costs or expenses of
adm ni stering the Debtor’s Chapter 11 case which are all owed
under Code section 507(a)(1l). The Code requires that al
adm nistrative clains be paid on the Effective Date of the Pl an,
unl ess a particular claimant agrees to a different treatnent.3

The followi ng chart lists all of the Debtor’s 8§ 507(a)(1)
adm nistrative clains and their treatnment under the Plan® (see

Exhibit F for detailed i nformati on about each adm nistrative

expense clain:

Name Amount Owed Treatment
Clerk's Office Fees Paid in full on Effective Date3®
Office of the U.S. Trustee Fees Paid in full on Effective Date
TOTAL

Court Approval of Fees Required:

The Court nust rule on all fees listed in this chart before
the fees will be owed. For all fees except Cerk’s Ofice fees
and U.S. Trustee's fees, the professional in question nust file
and serve a properly noticed fee application and the Court nust
rule on the application. Only the amount of fees allowed by the

Court will be owed and required to be paid under this Plan.

Version 12/24/96 6 F 3017-1
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As indicated above, the Debtor will need to pay _ ¥

worth of adm nistrative clainms on the Effective Date of the Plan
unl ess the claimant has agreed to be paid |ater or the Court has
not yet ruled on the claim As indicated el sewhere in this

38

Di scl osure Statenent, Debtor will have anount of

cash on hand on the Effective Date of the Plan. The source of

this cash will be 39

2. Priority Tax Claims

Priority tax clainms are certain unsecured incone,
enpl oyment and ot her taxes described by Code Section 507(a)(8)%.
The Code requires that each hol der of such a 507(a)(8)
priority tax claimreceive the present value of such claimin
deferred cash paynents, over a period not exceeding six years
fromthe date of the assessnment of such tax.

The followi ng chart lists all of the Debtor’s Section

507(a)(8)* priority tax claims and their treatnent under the

Pl an:
Description Amount Owed Treatment*?
® Name = ® Pymt interval 4 =
® Pymt amt/interval a4 =
® Type of tax = ® Begin date 45 =

® End date *® =

® Date tax assessed = 47
® Interest Rate % =

® Total Payout Amount“® % =$
® Name = ® Pymt interval =
® Pymt amt/interval =
® Type of tax = ® Begin date =
® Date tax assessed = ® End date =
® Interest Rate % =
® Total Payout Amount % =%
C. Classified Claims and Interests
1. Classes of Secured Claims

Secured clains are clains secured by liens on property of

Version 12/24/96 7 F 3017-1
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the estate. The following chart lists all classes containing
Debtor’s secured pre-petition clainms and their treatnment under

thi s Pl an*:

CLASS# DESCRIPTION INSIDERS | IMPAIRED TREATMENT
(Y/N) (Y/N)
Secured claim of: 49 ® Pymt interval =
® Name = B
® Collateral -
description = ® Pymt amt/interval =
® Collateral value = ® Balloon pymt =
@ Priority of _
security int. = ® Begin date =
@® Principal owed = =
@ Pre-pet. arrearage
P g ® End date =$
amount =
@ Post-pet. arrearage =
amount = @ Interest rate %
@ Total claim amount =
Secured claim of: ® Pymt interval =
® Name = ® Pymt amt/interval =
@ Collateral ymtamuinterva B
description = ® Balloon pymt =
® Collateral value = ® Begin date -
@ Priority of
security int. = ® End date =
® Principal owed = ® Interest rate % =
@ Pre-pet. arrearage
P g @® Total payout % =$
amount =
[ ] Post_pet_ arrearage ® Treatment of Lien =
amount =
@® Total claim amount =
2. Classes of Priority Unsecured Claims

Certain priority clainms that are referred to in Code
Sections 507(a)(3), (4), (5), (6), and (7)* are required to be
pl aced in classes. These types of clains are entitled to priority
treatment as follows: the Code requires that each hol der of such

a claimreceive cash on the Effective Date equal to the all owed

Version 12/24/96 8 F 3017-1
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anount of such claim However, a class of unsecured priority
cl ai m hol ders nay vote to accept deferred cash paynents of a
value, as of the Effective Date, equal to the all owed anmunt of
such cl ai ns.

The followng chart lists all classes containing Debtor’s
507(a)(3), (a)(4), (a)(5), (a)(6), and (a)(7)° priority
unsecured clains and their treatnment under this Plan (see Exhibit
G for nore detailed informati on about each priority unsecured

cl ai m

CLASS# DESCRIPTION IMPAIRED TREATMENT
(YIN)

Priority unsecured claim pursuant @® Paid in full in cash
54

to on Effective Date®®

® Total amt of claims =
55

Priority unsecured claim pursuant @® Paid in full in cash

o 57 )
I on Effective Date

® Total amt of claims =
58

3. Class of General Unsecured Claims

General unsecured clains are unsecured clainms not entitled
to priority under Code Section 507(a). The follow ng chart
identifies this Plan’s treatnment of the class containing all of
Debtor’s general unsecured clainms (see Exhibit Hfor detailed

i nformati on about each general unsecured claim:

CLASS# DESCRIPTION IMPAIRED TREATMENT
(Y/N)

General unsecured 59 ® Pymt interval =

claims L Pym_t amt/interval =

@ Begin date =

® Total amt of ® End date =

e = @ Interest rate % =

I =
caims ® Total payout % % =%

59b.
59c.

Version 12/24/96 9 F 3017-1
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4. Class (es) of Interest Holders

I nterest holders are the parties who hold ownership interest
(i.e., equity interest) in the Debtor. |If the Debtor is a
corporation, entities holding preferred or cormmon stock in the
Debtor are interest holders. |If the Debtor is a partnership, the
interest holders include both general and Iimted partners. |If
the Debtor is an individual, the Debtor is the interest holder.
The followi ng chart identifies the Plan’s treatnment of the
cl ass® of interest holders (see Exhibit | for nore detailed

i nformati on about each interest hol der):

CLASS # DESCRIPTION IMPAIRED TREATMENT
Y/N

Interest holders 61

D. Means of Effectuating the Plan

1. Funding for the Plan

The Plan will be funded by the follow ng: 62 :

2. Post-confirmation Management

63

3. Disbursing Agent

64 shal | act as the disbursing agent for the

purpose of making all distributions provided for under the Plan.

65

The Di sbursing Agent shall serve bond and shal

66

receive for distribution services rendered and

expenses incurred pursuant to the Pl an.
E. Risk Factors

The proposed Plan has the follow ng risks: il

Version 12/24/96 10 F 3017-1
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F. Other Provisions of the Plan

1. Executory Contracts and Unexpired Leases

a. Assumptions

The followi ng are the unexpired | eases and executory
contracts to be assumed as obligations of the reorgani zed Debtor
under this Plan (see Exhibit C for nore detailed information on
unexpired | eases to be assuned and Exhibit D for nore detailed

i nformati on on executory contracts to be assuned):

68

On the Effective Date, each of the unexpired | eases and
executory contracts |isted above shall be assunmed as obligations
of the reorgani zed Debtor. The Order of the Court confirmng the
Plan shall constitute an Order approving the assunption of each
| ease and contract |isted above. |If you are a party to a | ease
or contract to be assumed and you object to the assunption of
your | ease or contract, you nust file and serve your objection to
the Plan wthin the deadline for objecting to the confirmation of
the Plan. See Section {1.B.3.} of this docunent for the specific
dat e.

b. Rejections

On the Effective Date, the follow ng executory contracts and

unexpired |l eases wll be rejected:

69

The order confirmng the Plan shall constitute an Order
approving the rejection of the |l ease or contract. If you are a
party to a contract or |lease to be rejected and you object to the
rejection of your contract or |lease, you nust file and serve your

objection to the Plan within the deadline for objecting to the

Version 12/24/96 11 F 3017-1
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confirmation of the Plan. See Section {I.B.3.} of this docunent
for the specific date.

THE BAR DATE FOR FI LI NG A PROOF OF CLAI M BASED ON A CLAIM
ARI SI NG FROM THE REJECTI ON OF A LEASE OR CONTRACT IS i .
Any cl aim based on the rejection of a contract or |ease wll be
barred if the proof of claimis not tinely filed, unless the

Court later orders otherw se

2. Changes in Rates Subject to Regulatory Commission
Approval
Thi s Debt or " subj ect to governmenta

regul atory conmission approval of its rates’?,

3. Retention of Jurisdiction.

The Court will retain jurisdiction to the extent provided
by | aw. ™
G. Tax Consequences of Plan

CREDI TORS AND | NTEREST HOLDERS CONCERNED W TH HOW THE PLAN
MAY AFFECT THEI R TAX LI ABI LI TY SHOULD CONSULT WTH THEI R OMN
ACCOUNTANTS, ATTORNEYS, AND/ OR ADVI SOCRS. The foll ow ng discl osure
of possible tax consequences is intended solely for the purpose
of alerting readers about possible tax issues this Plan may
present to the Debtor. The Proponent CANNOT and DCES NOT
represent that the tax consequences contai ned bel ow are the only
t ax consequences of the Plan because the Tax Code enbodi es many
conplicated rules which nmake it difficult to state conpletely and
accurately all the tax inplications of any action.

The follow ng are the tax consequences which the Plan will

have on the Debtor’s tax liability: 2

Version 12/24/96 12 F 3017-1
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IV.

CONFIRMATION REQUIREMENTS AND PROCEDURES

PERSONS OR ENTI TI ES CONCERNED W TH CONFI RVATI ON OR THI' S PLAN
SHOULD CONSULT W TH THEI R OAN ATTORNEYS BECAUSE THE LAW ON
CONFI RM NG A PLAN OF REORGANI ZATION | S VERY COWLEX. The
follow ng discussion is intended solely for the purpose of
al erting readers about basic confirmation issues, which they may
wi sh to consider, as well as certain deadlines for filing clainmns.
The proponent CANNOT and DOES NOT represent that the discussion
contai ned below is a conplete summary of the law on this topic.

Many requi renents nust be nmet before the Court can confirma
Plan. Sone of the requirenents include that the Plan nust be
proposed in good faith, acceptance of the Plan, whether the Plan
pays creditors at |least as much as creditors would receive in a
Chapter 7 liquidation, and whether the Plan is feasible. These
requi renents are not the only requirenents for confirmation.

A. Who May Vote or Object

1. Who May Object to Confirmation of the Plan

Any party in interest may object to the confirmation of the
Pl an, but as expl ained bel ow not everyone is entitled to vote to
accept or reject the Plan.

2. Who May Vote to Accept/Reject the Plan

A creditor or interest holder has a right to vote for or
against the Plan if that creditor or interest holder has a claim
which is both (1) allowed or allowed for voting purposes and (2)
classified in an inpaired class.

a. What Is an Allowed Claim/Interest

As noted above, a creditor or interest holder nust first

Version 12/24/96 13 F 3017-1
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have an allowed claimor interest to have the right to vote.
CGenerally, any proof of claimor interest will be allowed, unless
a party in interest brings a notion objecting to the claim \Wen
an objection to a claimor interest is filed, the creditor or
interest holder holding the claimor interest cannot vote unl ess
the Court, after notice and hearing, either overrules the
objection or allows the claimor interest for voting purposes.

THE BAR DATE FOR FILING A PROOF OF CLAIMIN TH S CASE WAS

B A creditor or interest holder may have an all owed
claimor interest even if a proof of claimor interest was not
timely filed. A claimis deenmed allowed if (1) it is schedul ed
on the Debtor’s schedul es and such claimis not schedul ed as
di sputed, contingent, or unliquidated, and (2) no party in
interest has objected to the claim An interest is deened all owed
if it is scheduled and no party in interest has objected to the
interest. Consult Exhibits F through L to see how t he Proponent
has characterized your claimor interest.
b. What Is an Impaired Claim/Interest

As noted above, an allowed claimor interest only has the
right to vote if it is in a class that is inpaired under the
Plan. Aclass is inpaired if the Plan alters the |egal,
equi table, or contractual rights of the nenbers of that class.
For exanple, a class conprised of general unsecured clains is
inpaired if the Plan fails to pay the nenbers of that class 100%
of what they are owed.

In this case, the Proponent believes that classes I

are inpaired and that holders of clainms in each of these cl asses

are therefore entitled to vote to accept or reject the Plan. The

Version 12/24/96 14 F 3017-1
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& are uni npai red and t hat

Proponent believes that classes
hol ders of clains in each of these classes therefore do not have
the right to vote to accept or reject the Plan. Parties who
di spute the Proponent’s characterization of their claimor
interest as being inpaired or uninpaired may file an objection to
the Plan contending that the Proponent has incorrectly
characterized the class.

3. Who is Not Entitled to Vote

The follow ng four types of clains are not entitled to vote:
(1) clainms that have been disallowed; (2) clains in uninpaired
classes; (3) clainms entitled to priority pursuant to Code
sections 507(a)(1), (a)(2), and (a)(8)"; and (4) claims in
cl asses that do not receive or retain any val ue under the Pl an.
Clainms in uninpaired classes are not entitled to vote because
such cl asses are deened to have accepted the Plan. d ains
entitled to priority pursuant to Code sections 507(a)(1), (a)(2),
and (a)(7) are not entitled to vote because such clains are not
pl aced in classes and they are required to receive certain
treatment specified by the Code. Cains in classes that do not
receive or retain any val ue under the Plan do not vote because
such cl asses are deened to have rejected the Plan. EVEN IF YOUR
CLAIM IS OF THE TYPE DESCRI BED ABOVE, YOU MAY STILL HAVE A RI GHT
TO OBJECT TO THE CONFI RVATI ON OF THE PLAN.

4. Who Can Vote in More Than One Class

A creditor whose claimhas been allowed in part as a secured
claimand in part as an unsecured claimis entitled to accept or
reject a Plan in both capacities by casting one ballot for the

secured part of the claimand another ballot for the unsecured
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claim

5. Votes Necessary to Confirm the Plan

I f inpaired classes exist, the Court cannot confirmthe Plan
unless (1) at |least one inpaired class has accepted the Plan
wi t hout counting the votes of any insiders within that class, and
(2) all inpaired classes have voted to accept the Plan, unless
the Plan is eligible to be confirnmed by “crandown” on non-
accepting classes, as discussed later in Section {IV.A 8.}.

6. Votes Necessary for a Class to Accept the Plan

A class of clains is considered to have accepted the Pl an
when nore than one-half (1/2) in nunber and at |east two-thirds
(2/3) in dollar anmount of the clains which actually voted, voted
in favor of the Plan. A class of interests is considered to have
accepted the Plan when at |least two-thirds (2/3) in anmount of the
i nterest-holders of such class which actually voted, voted to
accept the Pl an.

7. Treatment of Nonaccepting Classes

As noted above, even if all inpaired classes do not accept
t he proposed Plan, the Court nay nonetheless confirmthe Plan if
t he nonaccepting classes are treated in the manner required by
the Code. The process by which nonaccepting classes are forced
to be bound by the ternms of the Plan is commonly referred to as
“crandown.” The Code allows the Plan to be “crammed down” on
nonaccepting classes of clains or interests if it neets al
consensual requirenments except the voting requirenents of
1129(a)(8) and if the Plan does not “discrimnate unfairly” and
is “fair and equitable” toward each inpaired class that has not

voted to accept the Plan as referred to in 11 U S.C. 8§ 1129(h)
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and applicabl e case | aw.
8. Request for Confirmation Despite Nonacceptance by
Impaired Class (es)

The party proposing this Plan ” asks the Court to

confirmthis Plan by crandown on inpaired cl asses 7a i f
any of these classes do not vote to accept the Plan.

Pl ease note that the proposed Pl an treatnent described by
this Disclosure Statenent cannot be cranmed down on the foll ow ng

cl asses : 78 . AS A RESULT, | F ANY OF THESE CLASSES DCES

NOT VOTE TO ACCEPT THE PLAN, THE PLAN W LL NOT BE CONFI RVED. ™
B. Liquidation Analysis

Anot her confirmation requirenent is the “Best Interest
Test”, which requires a liquidation analysis. Under the Best
Interest Test, if a claimant or interest holder is in an inpaired
class and that claimant or interest holder does not vote to
accept the Plan, then that claimant or interest hol der mnust
receive or retain under the Plan property of a value not |ess
t han the anobunt that such holder would receive or retain if the
Debt or were |iquidated under Chapter 7 of the Bankruptcy Code.

In a Chapter 7 case, the Debtor’s assets are usually sold by
a Chapter 7 trustee. Secured creditors are paid first fromthe
sal es proceeds of properties on which the secured creditor has a
lien. Administrative clains are paid next. Next, unsecured
creditors are paid fromany remai ning sal es proceeds, according
to their rights to priority. Unsecured creditors with the sane
priority share in proportion to the amount of their allowed claim
in relationship to the amount of total allowed unsecured clains.

Finally, interest holders receive the balance that remains after
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all creditors are paid, if any.

For the Court to be able to confirmthis Plan, the Court
must find that all creditors and interest hol ders who do not
accept the Plan will receive at |east as nmuch under the Plan as
such hol ders woul d recei ve under a Chapter 7 |iquidation. The
Pl an Proponent nmaintains that this requirenent is nmet here for
the follow ng reasons: 8

Below i s a denonstration, in balance sheet format, that all
creditors and interest holders will receive at |east as nuch
under the Plan as such creditor or interest hol der would receive
under a Chapter 7 liquidation. (See Exhibit E for a detailed

expl anation of how the follow ng assets are valued. This

information is provided by '8 )
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ASSETS VALUE AT LIQUIDATION VALUES®':

CURRENT ASSETS

a. Cash on hand

b. Accounts receivabl e
C. | nventories

& LA H

TOTAL CURRENT ASSETS

FI XED ASSETS

Ofice furniture & equi pnment
Machi nery & equi pnent

Aut onobi | es

Bui | di ng & Land®

aoop

TOTAL FI XED ASSETS

B LR RH

OTHER ASSETS

a. Cust onmer |i st $

b. Ot her intangi bl es $
$
$

TOTAL OTHER ASSETS

TOTAL ASSETS AT LIQUIDATION VALUE

Less:

Secured creditor’s recovery!' $
Less:

Chapter 7 trustee fees and expenses $
Less:

Chapter 11 admi nistrative expenses $
Less:

Priority clains, $
excl uding adm ni strative expense cl ai nms

Less:

Debtor’s cl ai ned exenptions $

(1) Bal ance for unsecured clains

(2) Total ant of unsecured clains $

% OF THEIR CLAIMS WHICH UNSECURED CREDITORS WOULD RECEIVE
OR RETAIN IN A CH. 7 LIQUIDATION’:

% OF THEIR CLAIMS WHICH UNSECURED CREDITORS WILL RECEIVE
OR RETAIN UNDER THIS PLAN: =

Note: The deficiency portion of a secured recourse claim must be added to the total amount of
unsecured claims.

2 Note: If this percentage is greater than the amount to be paid to the unsecured creditors on a
“present value basis” under the Plan, the Plan is not confirmable unless Proponent obtains
acceptance by every creditor in the general unsecured class.
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Below is a denpnstration, in tabular format, that al
creditors and interest holders will receive at | east as nuch
under the Plan as such creditor or holder would recei ve under a

Chapter 7 liquidation.

CLAIMS & CLASSES® PAYOUT PERCENTAGE PAYOUT PERCENTAGE IN
UNDER THE PLAN CHAPTER 7 LIQUIDATION

Administrative Claims

Priority Tax Claims

Class 1 - 8
Class 2 - 87
Class 3 - 8
Class 4 - 8

C. Feasibility

Anot her requirenent for confirmation involves the
feasibility of the Plan, which neans that confirmation of the
Plan is not likely to be followed by the liquidation, or the need
for further financial reorganization, of the Debtor or any
successor to the Debtor under the Plan, unless such |iquidation
or reorgani zation is proposed in the Plan.

There are at |east two inportant aspects of a feasibility
anal ysis. The first aspect considers whether the Debtor will have
enough cash on hand on the Effective Date of the Plan to pay al
the clains and expenses which are entitled to be paid on such
date. The Plan Proponent maintains that this aspect of

feasibility is satisfied as illustrated here:

Cash Debtor will have on hand by Effective Date® $

To Pay: Adm nistrative clains -

To Pay: Statutory costs & charges -

To Pay: Ot her Plan Paynents due -
on Effective Date

Bal ance after paying these anmounts............... $
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The sources of the cash Debtor will have on hand by the Effective
Dat e, as shown above are:
Cash in DI P Account now
+ Additional cash DIP will accumul ate from
net earni ngs between now and Effective Date
+ Bor r owi ng
+ Capital Contributions
+ O her
Total®
Borrowing is from 92 and will be paid back as
fol | ows: 3
The second aspect considers whether the Proponent will have

enough cash over the life of the Plan to nake the required Pl an
payments. %
The Proponent has provided financial statenments which

i ncl ude both historical and projected financial information.

Pl ease refer to Exhibit B for the relevant financial statenents.
YOU ARE ADVI SED TO CONSULT W TH YOUR ACCOUNTANT OR FI NANCI AL
ADVI SOR | F YOU HAVE ANY QUESTI ONS PERTAI NI NG TO THESE FI NANCI AL
STATEMENTS.

95

In summary, the Plan proposes to pay each

% . As Debtor’s financial projections denonstrate,

Debtor will have an average cash flow, after paying operating

97 98

expenses and post-confirmation taxes, of each

for the life of the Plan. The final Plan paynment is expected to

99

be paid on The Pl an Proponent contends that Debtor’s

financial projections are feasible. As shown by Debtor’s

historical financial statenments, Debtor’s average 100
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cash flow, after paying operating expenses and post-confirmation

taxes, in the three years preceding the filing of this bankruptcy

101 102

case is Debt or’ s aver age cash flow, after

payi ng operati ng expenses and post-confirmation taxes, during the

103

bankruptcy case is Furt hernore, as discussed

earlier in the Disclosure Statenment at Section {Il1.E. 4}, Debtor

has i npl enent ed procedures to 104

V.

EFFECT OF CONFIRMATION OF PLAN

A. Discharge'®

This Plan provides that upon 106 , Debtor shall be
di scharged of liability for paynment of debts incurred before
confirmation of the Plan, to the extent specified in 11 U S C 8§

1141. However, the discharge will not discharge any liability

i nposed by the Pl an.
B. Revesting of Property in the Debtor
Except as provided in Section {V.E. }, and except as provided

el sewhere in the Plan, the confirmation of the Plan revests al
of the property of the estate in the Debtor.
C. Modification of Plan

The Proponent of the Plan may nodify the Plan at any tine
before confirmati on. However, the Court may require a new
di scl osure statenent and/or revoting on the Pl an.

The Proponent of the Plan may al so seek to nodify the Plan
at any time after confirmation only if (1) the Plan has not

been substantially consummated and (2) the Court authorizes the
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proposed nodifications after notice and a heari ng.
D. Post-Confirmation Status Report

Wthin 120 days of the entry of the order confirm ng the
Pl an, Plan Proponent shall file a status report with the Court
expl ai ni ng what progress has been nade toward consummati on of the
confirmed Plan. The status report shall be served on the United
States Trustee, the twenty | argest unsecured creditors, and those
parti es who have requested special notice. Further status reports
shall be filed every 120 days and served on the sane entities.

E. Post-Confirmation Conversion/Dismissal

A creditor or party in interest may bring a notion to
convert or dismss the case under 8§ 1112(b), after the Plan is
confirmed, if there is a default in performng the Plan. |If the
Court orders, the case converted to Chapter 7 after the Plan is
confirmed, then all property that had been property of the
Chapter 11 estate, and that has not been di sbursed pursuant to
the Plan, will revest in the Chapter 7, estate. The autonatic
stay will be reinposed upon the revested property, but only to
the extent that relief fromstay was not previously authorized by
the Court during this case.

The order confirmng the Plan may al so be revoked under very
limted circunstances. The Court may revoke the order if the
order of confirmation was procured by fraud and if the party in
interest brings an adversary proceeding to revoke confirmation
within 180 days after the entry of the order of confirmation.

F. Final Decree
Once the estate has been fully adm nistered as referred to

i n Bankruptcy Rul e 3022, the Plan Proponent, or other party as
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the Court shall designate in the Plan Confirmation Order, shall

file a notion with the Court to obtain a final decree to close

t he case.

Dat e:

Nane and Identity of Plan Proponent

Si gnature of Plan Proponent
(optional unless party is pro se)

Signature of Attorney for Plan Proponent

Nane of Attorney for Plan Proponent

Nane of Law Firm for Plan Proponent
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SUPPORTING DECLARATIONS'Y
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EXHIBIT A - LIST OF ALL ASSETS'®
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EXHIBIT B - FINANCIAL STATEMENTS
As directed by the Court, the historical financial
statenents for the three years preceding the petition date and
projected financial statenents for the life of the Plan are
attached. '™ This information is supplied by '8 and is

based on the o
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EXHIBIT C - UNEXPIRED LEASES TO BE ASSUMED'"?
LEASES ARREARS/DMGS METHODS OF CURE
®  Description = 10 ® Default amt = Method of curing
® Actual 1pecuniary default & loss =
L Lessor's name = loss'" =
Means of assuring
® Lessee's name = future performance112 =
®  Expiration date =
®  Description = ® Default amt = Method of curing
® Actual pecuniary loss = default & loss =
® Lessor's name =
Means of assuring
® Lessee's name = future performance =
®  Expiration date =
®  Description = ® Default amt = Method of curing
® Actual pecuniary loss = default & loss =
® Lessor's name =
Means of assuring
® Lessee's name = future performance =
®  Expiration date =

Version 12/24/96
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EXHIBIT D - EXECUTORY CONTRACTS TO BE ASSUMED

CONTRACT

DEFAULT/DMGS

METHODS OF CURE

Contract description =

Contracting parties =
1.
2.

Default amt =
Actual pecuniary loss =

Method of curing default
& loss =

Means of assuring
performance =

Contract description =

Contracting parties =
1.
2.

Default amt =
Actual pecuniary loss =

Method of curing default
& loss =

Means of assuring
performance =

Contract description =

Contracting parties =
1
2.

Default amt =
Actual pecuniary loss =

Method of curing default
& loss =

Means of assuring
performance =

Version 12/24/96
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EXHIBIT E - LIQUIDATION ANALYSIS

SUPPORTING VALUATION

CURRENT ASSETS:

CASH ON HAND'™
a. Acct Nunber: $
b. Acct Nunber: $
c. Total Cash

ACCOUNTS RECEIVABLE

a. Accounts receivable $
b. Less: uncoll ectible accounts $
c. Net Accounts Receivabl es

INVENTORIES'™

FIXED ASSETS:

OFFICE FURNITURE, MACHINERY & EQUIPMENT''®
TRANSPORTATION EQUIPMENT''®

BUILDINGS, LAND & OTHER REAL PROPERTY'"

a. Real Property at: $
b. Real Property at: $
C. Tot al

OTHER ASSETS:'®

TOTAL ASSETS AT LI QUI DATI ON VALUE
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EXHIBIT F - LIST OF ADMINISTRATIVE EXPENSE CLAIMS

UNCLASSIFIED CLAIMS: ADMINISTRATIVE CLAIMS

Amounts (Al lowed + Estimated = Total Amount - Paid = Tot al
Due)
Nane Code § |Allowed to | Estinated Tot al Pai d Total Due
dat e Amount
==> | nsert rows here.
TOTAL AMOUNTS
Version 12/24/96 31 F 30171




EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS:

§507 (a) (3) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5
Class Name Insider | Impaired Amount D d U Amount oj ection
<== |nsert rows here.
TOTAT, AMOUNT FOR CTASS
* Di sput ed/ conti ngent/unli qui dat ed
Version 12/24/96 32 F 30171




EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS: §507(a) (4) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5

Class Name Insider | Impaired Amount D d U Amount oj ection

<== | nsert rows here.

TOTAL AMOUNT FOR CLASS

* Di sput ed/ conti ngent/unli qui dat ed
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EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS: §507(a) (5) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5

Class Name Insider | Impaired Amount D d U Amount oj ection

<== | nsert rows here.

TOTAL AMOUNT FOR CLASS

* Di sput ed/ conti ngent/unli qui dat ed
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EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS: §507(a) (6) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5

Class Name Insider Impaired Anmount Do U Armount (bj ecti on

<== | nsert rows here.

TOTAL AMOUNT FOR CLASS

* Di sput ed/ conti ngent/unli qui dat ed
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EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS: §507(a) (7) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5

Class Name Insider Impaired Anmount Do U Armount (bj ecti on

<== | nsert rows here.

TOTAL AMOUNT FOR CLASS

* Di sput ed/ conti ngent/unli qui dat ed
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EXHIBIT G - LIST OF PRIORITY UNSECURED CLAIMS

CLASSIFIED CLAIMS: §507(a) (8) PRIORITY CLAIMS

SCHEDULED CLAI M5 FI LED CLAI M5

Class Name Insider | Impaired Amount D d U Amount oj ection

<== | nsert rows here.

TOTAL AMOUNT FOR CLASS

* Di sput ed/ conti ngent/unli qui dat ed

Version 12/24/96 37 F 3017-1



EXHIBIT

H - LIST OF GENERAL UNSECURED CLAIMS

CLASSIFIED CLAIMS: UNSECURED CLAIMS

SCHEDULED CLAI M5

FI LED CLAI M5

Class Name Insider | Impaired Amount D d U Amount oj ection
<== | nsert rows here.
TOTAL AMOUNT FOR CLASS
* Di sput ed/ contingent/unli qui dat ed
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EXHIBIT I - LIST OF EQUITY INTERESTS

CLASSIFIED INTEREST: EQUITY SECURITY INTEREST HOLDERS

SCHEDULED | NTERESTS FI LED | NTERESTS
Class Name Insider | Impaired | Per cent age D d U Percent age | Obj ecti on
<== | nsert rows here.
* Di sput ed/ contingent/unliqui dated
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CROSS REFERENCE KEY

I. Overview to Cross Reference Key
This Disclosure Statenent is a “fill in the bl ank
form”

The user only fills in the blanks. DO NOT CHANGE THE
LANGUAGE IN THE REST OF THE FORM EXCEPT I N THE FEW

PLACES WHERE THE | NSTRUCTI ONS EXPRESSLY TELL YOU THAT
YOU MAY OM T A SENTENCE OR CLASS IF I T IS NOT NEEDED

FOR YOUR CASE.

As you read this Form you will notice blanks with
nunbers in them and also nunbers at the end of certain
sentences or phrases.
* Here is an exanple of a blank with a
nunber:

1

* Here is an exanple of a sentence with a
nunber :

This is an exanpl e. 2

These nunbers refer to the nunbered instructions in
this “Cross Reference Key.” Wen you encounter one of
t hese nunbers in the formitself, you need to refer to
the “Cross Reference Key,” and read the applicable
nunbered instruction. In our exanple above,

i nstructions nunber 1 and 2 would be applicable
instructions. Follow the instructions to fill in the
needed i nformati on.

a. Why the Instructions in this Cross Reference Key
are in Two Different Types of Print

When you read the nunbered instructions in the
“Cross Reference Key” you will see that these
instructions are printed in two different types
of print, Courier New 12 pt. and Helvetica 10 pt.

Instructions in Courier New 12 pt. font (the font you
are currently reading), mean that you are to

sinply provide the information requested in the
endnote and insert it in the correspondi ng bl ank.

For exanple, if instruction nunber 1 states

“Debtor’s nane”, then you should insert the

Debtor’s nane in blank nunber 1.

I nstructions in Helvetica 10 pt. font May cont ai n
expl anations on how to use the disclosure
statenent form explanations of the |aw, or
exanpl es of what should be inserted in a
particul ar bl ank. Read and foll ow these
instructions al so.
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II.

6b.

10.
11.
12.

13.

Key Notes 1 through 118

Put which version of Disclosure Statenent (Original,
First Amended, Second Anended Disclosure Statenent).
Do not use the term “Modified” when describing any
ver si on subsequent to the Original

Put what Plan is being described (Original, First Anended,
Second Anended Pl an, etc.)

Debtor’ s nane.
Petition date.

Insert the applicable information, depending on who filed the petition:
(@) Debt or’ s nane
(b) Nanes of the petitioning creditors

Insert one of the following:
@ a voluntary
(b) an involuntary

| f case was commenced in a chapter other than Chapter 11
and |l ater converted to Chapter 11, so state and state date
of conversion to Chapter 11

Proponent’s nane.

I nsert the applicable phrases:

(a) liquidating

(b) reorganizing

(c) conbined liquidating and reorgani zi ng

Provide a brief summary of how Proponent proposes to

fund the Plan. |If applicable, include statenent that this
plan is a joint plan, or is otherwise related to a plan in
anot her bankruptcy case, or is a consensual plan between
one or nore parties to this Chapter 11 case.

Ef fective date of the Plan
Date of the confirmation hearing.

Nane, address, and tel ephone nunber of the Plan Proponent
or Counsel to the Plan Proponent.

| f applicable, the Disclosure Statenent should indicate
that there are two or nore conpeting plans, and should tel
readers to look at their ballots for special instructions
on marking them The ballots should be nodified to contain
any applicabl e special instructions.

Deadline for receipt of ballots. (Note: This date will be provided by the
Court at the hearing where the Court approves the Disclosure Statement.)
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14.

15.

16.

17.

18.

19.

20.

Nane and address of the Plan Proponent or Counsel to the
Pl an Proponent.

Deadline for filing and serving any objection to the
confirmati on of the Plan. (Note: This date will be provided to you by the Court
at the hearing where the Court approves the Disclosure Statement.)

Nane, address, and tel ephone nunber of Plan Proponent or
Counsel to the Plan Proponent. |In cases where there is a
creditor’s conmttee, include the nane, address, and

t el ephone nunber of counsel for the creditor’s commttee.

Insert documents such as Debtor’'s books and records, financial statements such as projections,
appraisals, and evaluations, as well as who provided these documents.

Identify by name and title the party providing the
financial information (i.e., corporate officer, managi ng
agent, accountant, accounting firm bookkeeper, etc.).
Accountants who assist clients in the preparation of
financial statenments should consult Statenent of Position
90-7, Financial Reporting by Entities in Reorgani zation
Under the Bankruptcy Code, dated Novenber 19, 1990 and
prepared by the Al CPA Task Force on Fi nancial Reporting by
Entities in Reorgani zati on Under the Bankruptcy Code.

Insert the applicable phrase:
(a) corporation
(b) partnership
(c) individual

(Note: If the Debtor is an entity that is not listed above, provide a description of Debtor’s entity
and verify that such an entity is eligible to be a debtor.)

Type of business conducted by the Debtor (if applicable).
(Note: See examples on next page.)
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Note: For example, if the Debtor is in the business of developing real estate, the following
should be listed:

(@) The location of the properties/lots

(b) The size of the lots

(c) The stage of the development for each lot

(d) The type of development, e.g., commercial, industrial or residential

If the Debtor is a manufacturer or service provider, the following should be listed:
(@ The type of products manufactured or services provided
(b) The location of Debtor's business

If the Debtor is in the business of renting real estate, the following should be listed:
(@ Location of the building(s)

(b) Size of the building(s)

(c) Cureent occupancy rate(s)

(d)  Type(s) of building, e.g., residential, commercial, industrial

(e) Debtor’s interest in the building(s) being leased

If the Debtor is an individual, the following should be listed:

(@) Debtor's employer and description of the employer’s type of business

(b) Length of Debtor's employment

(c) Debtor’s position, including title, number of hours worked, salaried or hourly
(d) Description of Debtor’s duties

(e) Amount of Debtor's compensation

If Debtor is no longer in business, the above information should still be provided with respect
to Debtor’s business immediately preceding the bankruptcy. The date Debtor ceased to conduct
business should also be provided.

21. Approximate date and year debtor’s business commenced.

22. Detailed list of the names and identity of Debtor’s
principals and affiliates. 1nclude the anmount of
conpensation currently paid to principals and affili ates.
(Note: See examples below.)

For example, if Debtor is a corporation, the following must be listed:
(@ Key members of the board of directors.

(b) Key officers of the corporation.

() Key shareholders and their respective percentage interest.

If Debtor is a partnership, the following must be provided:

(@ Identity of all general partners since the inception of the partnership

(b) Identity of all current limited partners.

(c) If the general partner is a corporation, the board members, officers and
shareholders must be listed.

23. List key managenent of the Debtor before the bankruptcy
petition was filed; |ist key nanagenment of the Debt or
during the course of the bankruptcy; and lastly, |ist key
managenent of the Debtor after the bankruptcy.

24. Discuss the specific events and dates which led the debtor to file bankruptcy. (Note: A statement
to the effect that the recession caused debtor’s business to fail is not specific enough.)
Proponent must disclose the receipt of any notices from any governmental agency relating in any
manner to actual or potential liability on the part of the Debtor for any environment or toxic waste
hazards, whether or not occurring on the Debtor’s premises.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

In chronological order, list the significant events and orders that have been entered in this case
and the entry dates of the orders. Also, give a brief description of the proceedings that led to the
entry of the orders.

Detailed |ist of the professionals who have obtained court
approval of their enploynent, including (1) the

prof essional’s nanme, (2) scope of enploynent, and (3) date
court approved the enpl oynent.

Brief description of the followi ng: (1) each significant
adversary proceeding or notion that is still pending,

i ncludi ng objections to clains, (2) the status of each
matter, (3) the effects winning or losing the matter wll
have on the Plan, and (4) the anticipated cost of pursuing
or defending the matter.

Brief description of the followng: (1) each significant

matter that 1s still pending in other courts, (2) status of
each matter, (i.e. whether the matter is stayed), (3)
effect the outconme of the matter will have on the Plan, and

(4) the anticipated cost of pursuing or defending the
matter.

If no preference or fraudulent conveyance actions exist and none are expected to be filed,
then insert an affirmative statement to that effect and delete the rest of the text under
this heading.

Estimated total recovery in dollar anmount from
avoi ding preferential and fraudul ent transfers and
antici pated total expense of pursuing those matters.

Provide a brief summary of each fraudulent conveyance or preference action. For each
action, include the name of the defendant, summary of the underlying facts, status of
the action, and the estimated amount of recovery.

Describe post-petition efforts made by the Debtor to remedy the problems that led to the filing of
bankruptcy. (Note: Be specific.) Also describe the goals Debtor had in mind when
implementing these procedures (e.g., save costs, increase profits).

The Proponent should provide a textual discussion pertaining to the Debtor’s current financial
condition. This discussion should inform the reader about the Debtor’s current income and
expenses and whether Debtor’s operations, if any, are currently profitable. Each document shall
identify (i) the accounting method used (e.g. cash or accrual), (i) whether the financial
statements are prepared in conformity with generally accepted accounting principles, and (iii) if
the financial statements have been audited.

| f professional (s) have agreed to paynent over tine, state
the precise terns and paynent schedule (e.g. $ per
nmont hs over nmont hs) .

For each chart, add more rows to the tables as necessary.

NOTE: Pursuant to policy of the Central District Clerk’s Office, Court will not sign the order
confirming the Plan until the Clerk’s Office fees have been paid in full.

Total amount of admnistrative clains to be paid on
Ef fective Date.

Ampount of cash on hand on Effective Date.
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39.

40.

41.

42.

43.

44.
45.
46.
47.

48.

48.

49.

50.

50a.

51.

The source(s) of all cash Debtor will have on Effective
Dat e.

(Note: Be specific. If several sources of cash exist, list each source and the amount of
cash expected to be generated from that source.)

Denom nated as Section 507(a)(7) for bankruptcy cases filed
before Cctober 22, 1994.

Denom nat ed as Section 507(a)(7) for bankruptcy cases filed
bef ore Cctober 22, 1994.

Section 507(a)(7) [now renumbered 507(a)(8) for cases filed after October 22, 1994] describing
certain priority tax claims. All 507(a)(7) tax claims must be fully paid within 6 years from the

date of assessment. Only unsecured tax claims of the kind described by
11 U.S.C. § 507(a)(7)[8] should be inserted here.

I dentify the proposed paynent interval (e.g., nonthly,
quarterly, yearly).

Amount of paynent per paynent interval.
The date Pl an paynents will comrence.
The date Plan paynents will end.

The interest rate paid to a Section 507(a)(8) priority tax claimant should be consistent with the
rate provided by 26 U.S.C. § 6621.

Total percentage of claimproposed to be paid to clai mant
over the life of the Plan plus total dollar anobunt to be
paid to the claimnt over life of the Plan.

Each secured claim should be placed in a separate class, unless the secured claims have
identical collateral, priority, and terms of indebtedness.

Begin numbering the classes with the number “1". The subsequent class should be numbered
with the number “2". Do not use subclasses, e.g., 1.1, 1.2, etc.

If this class is Not Inpaired, put the following in the
box: “Not Inpaired; clainms in this class are not entitled
to vote on Plan, class is deened to have accepted Plan.”

If this class is Inpaired, put the following in the

box: “Inpaired; clains in this class are entitled to
vote on the Plan”; unless this class is not retaining
or receiving any value under the Plan. In this latter

case only, put “lnpaired, and clains in this class are
deened to have rejected Plan.”

Bal | oon paynent anount, if any.

Total percent of claimproposed to be paid to clai mant
over the life of the Plan plus total dollar anount to
be paid to claimant over the life of Pl an.

Omt reference to 507(a)(7) (alinmony/child support
priority) if case was filed before October 22, 1994 because
priority would not exist for cases filed before that date.
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52. Omt reference to 507(a)(7) (alinony/child support
priority) if case was filed before October 22, 1994 because
priority would not exist for cases filed before that date.

53. Each of the four categories of priority unsecured claims should be placed in a separate
class. A separate class is not necessary for a particular category of priority unsecured
claims if no claim exist in that category.

54. Insert one of the following:
(a) 11 U.S.C. 8§ 507(a)(3)
(b) 11 U.S.C. § 507(a)(4)
(c) 11 U.S.C. § 507(a)(5)
(d) 11 U.S.C. 8§ 507(a)(6)

55. Total amount of clains in this class.

56. If the Plan does not provide for cash payment in full on Effective Date, Plan Proponent
must be able to prove that this class has accepted deferred payments pursuant to 11
U.S.C 8§ 1129(a)(9) before the Plan can be confirmed.

57. Insert one of the following:
(a) 11 U.S.C. 8 507(a)(3)
(b) 11 U.S.C. 8§ 507(a)(4)
(c) 11 U.S.C. 8 507(a)(5)
(d) 11 U.S.C. 8§ 507(a)(6)

58. Total anount of clains in this class.
59. If this class is Not Inpaired, put the following in the

box: “Not Inpaired; clainms in this class are not entitled
to vote on Plan, class is deened to have accepted Plan.”

If this class is Inpaired, put the following in the

box: “lnpaired; clains in this class are entitled to
vote on the Plan”; unless this class is not retaining
or receiving any value under the Plan. In this latter

case only, put “lnpaired, and clainms in this class are
deened to have rejected Plan.”

59a. Total percent of claimproposed to be paid to clai mant
over the life of the Plan plus total dollar anount to
be paid to clainmant over the life of Plan.

59b. If you have a conveni ence cl ass all owed under 1122(b), then
add as an additional unsecured class here, and at Page 5,
line 17 of the Plan form “,except general unsecured
clainms placed in the conveni ence cl ass descri bed
hereafter.”

59c. If you have an additional general unsecured cl ass(es),
add each here, with a separate class nunber. The norm
is to have a single general unsecured class, or where
appropriate, to have a general unsecured class plus a
conveni ence general unsecured class (as described in
footnote 59a). However, there are a fewlimted
ci rcunstances where it is permssible to have
addi ti onal general unsecured classes, primarily where
one or nore general unsecured creditors are agreeing to
receive worse treatnment than is being given to the
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60.

61.

62.

63.

64.
65.

66.

67.

rest of the general unsecured creditors, then the
creditors agreeing to be treated worse can be pl aced
in a separate general unsecured class. Do not use
nore than one general unsecured class unless you can
justify doing so under applicable | aw

If there is nore than one class of equity holders (e.g.
preferred stock and common stock), put each in a separate
cl ass and change “class” to “cl asses.”

If this class is Not Inpaired, put the following in the
box: “Not Inpaired; clains in this class are not entitled
to vote on Plan, class is deenmed to have accepted Plan.”

If this class is Inpaired, put the following in the

box: “Inpaired; clainms in this class are entitled to
vote on the Plan”; unless this class is not retaining
or receiving any value under the Plan. 1In this latter

case only, put “lnpaired, and clainms in this class are
deened to have rejected Plan.”

Describe the source of funding for this Plan. Be specific and consistent with the information
set forth in Section {IV.C.}

1. If property of the estate is being sold and 11 U.S.C. § 1129(B)(2)(A)(ii) applies, then
explain how that section impacts on the rights of a lienholder at a sale of the property.
2. If a buyer of the property has already been identified, then disclose the financial

solvency of the proposed buyer.

For each entity who will be involved in post-confirmation management, state or explain

the following:

(a) Ildentity

(b) Post-confirmation managerial duties

(c) Amount of conpensation paid pre-petition, paid
currently, and to be pald post-confirmation

(d) Description of expertise

Nane and identity of disbursing agent.

Sel ect one:
a with
(b) without

Explain whether Disbursing Agent will be compensated or reimbursed for services and expenses
rendered and incurred in connection with making distributions under the Plan. If Disbursing
Agent will be compensated or reimbursed, specify the exact amount and the interval of payment.

NOTE: If disbursing agent will be compensated or reimbursed, be sure to account
for these additional costs when evaluating feasibility of the Plan.

Det ai |l ed description of all the risks that may exi st which
n?y prevent the successful consummation of the proposed
Pl an.
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Note: For example, if the Plan will be funded by sale of property, the following risks should
be disclosed:
(a) Failure to find a buyer or a buyer willing to pay the listed price by the stated
deadline set by the Plan
(b) Inability of proposed buyer to complete sale
(c) Possibility of foreclosure by secured creditor if debtor defaults under the plan
(d) Terms of the sale, if known

For plans which provide for payment over time, the following risks should be discussed:

(@) Possibility of default under terms of the Plan, i.e., possibility of
inability to pay Plan payments

(b) Financial projections provided by the Proponent may not be realized,
thereby causing inability to pay Plan payments

(c) Business environment

(d) Debtor's competition

(e) Nonbankruptcy law and regulation

()  Nonbankruptcy litigation

68. List the unexpired leases and executory contracts in sufficient detail to enable the reader to
determine which Leases and contracts will be assumed. This list will enable a party to a lease or
contract to quickly ascertain whether he or she needs to refer to Exhibit C or D.

Exhibits C and D are intended to provide detailed information on each Lease or contract to be
assumed so that the court and any party to a particular Lease or contract can decide whether
assumption is proper and desirable.

69. List all executory contracts and unexpired Leases to be rejected in sufficient detail to
enable a reader to quickly ascertain whether any particular Lease or contract will be rejected.

70. Deadline for filing proof of claimbased on claimarising
fromrejection of contract or |ease. (Note: Typically, this date will be
30 days from Effective Date.)

71. Sel ect one:
(a) is
(b) is not

7la. See 11 U.S.C. 8§ 1129(a)(6). This section is only
applicable if Debtor’s business is regulated by a
governmental regulatory commi ssion. Exanples include
certain transportation conpanies and public utility
conpanies. |If Debtor is not regulated by a
governnmental conmm ssion, insert an affirnmative
statenent to that effect in the D sclosure Statenent.
| f debtor is regulated, state this and Plan nust conply
with 11 U . S.C. § 1129(a)(6).

71b. Do not change the | anguage in this section unless the
j udge to whom your case is assigned has different or
addi tional |anguage that judge wi shes to use in this
section and directs you to insert that judge' s specific
| anguage.

72. State the expected tax consequences of the Plan. For
exanple, tax ramfications may include such issues as
capital gains on the sale of real property and operating
| oss-carry forwards.
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Note:

73.

Note:

74.
75.

76.

7.

77a.

78.

79.

80.

If the Proponent has no idea of what such consequences might be, then the document
must disclose that fact and why it is so.

Few situations exist where the tax liability should not be considered because any tax liability
would affect distribution to creditors. Tax considerations might affect the likelihood of
continued successful post-confirmation operation of the Debtor and may also affect the
feasibility analysis. For these reasons, the Proponent should know the tax consequences of
the Plan.

Bar date for filing a proof of claim

In most bankruptcy cases it is necessary that a bar date for filing proof of claims and
interests has passed before creditors and interest holders may vote on the plan. Knowing
which claims and interests have been allowed will allow the Plan Proponent

to easily determine who is entitled to vote. Also, without knowing the amount and nature
of the claims against the estate, it is impossible to complete a precise liquidation

analysis and difficult to determine whether the Plan is feasible.

If the claims bar date has not yet passed, the motion for order approving the disclosure
statement should explain why the disclosure statement and plan are proposed now instead
of after the claim bar date.

Cl asses that are inpaired.

Cl asses that are uninpaired. (For cases filed after

Cct ober 22, 1994 please note that the Bankruptcy Reform Act
of 1994 deleted § 1124(3). Therefore, creditors who
receive cash in full equal to their allowed claimby the

ef fective date woul d be consi dered inpaired under the
Bankruptcy Reform Act of 1994).

Denom nat ed as 507(a)(7) for bankruptcy cases filed before
Oct ober 22, 1994.

Select one:
(a) will
(b)Y will not

Li st class nunber of each inpaired class which Pl an
Proponent wll seek to cram Plan down on if class
does not accept Pl an.

List classes that are clearly not receiving the type of treatment provided for in section 1129(b)(1).
Also, in the “SUMMARY OF THE PLAN OF REORGANIZATION" section (section II.C. of the
Disclosure Statement), after each class that is not receiving the type of treatment provided for in
Code section 1129(b)(1), insert the following statement: “If this class does not vote to accept the
Plan, the Proponent will not be allowed to cram the Plan down on this class and the Plan will not
be confirmed”.

Delete the preceding two sentences if (1) no unimpaired classes exist, or (2) the Plan does not
discriminate unfairly and will give fair and equitable treatment to all impaired classes.

Insert the following reasons, if applicable:

a. The liquidation value of the “x” is less than its fair
mar ket val ue because . (Note: Be
specific when justifying the difference between liquidation value and fair market value.
State the basis for your justification.)
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Note:

81.

82.

83.
84.

85.

86.
87.
88.
89.

90.

91.

92.
93.

b. In a chapter 7 case, a trustee is appointed and
entitled to conpensation fromthe bankruptcy estate in
an anount not to exceed 25% of the first $5,000 of al
noneys di shursed, 10% on any anount over $5, 000 but
| ess than $50, 000, 5% on any anount over $50, 000 but
not in excess of $1 mllion, and 3% on all anounts
over $1 million. In this case, the trustee's
conpensation is estimated to equal “Xx”

C. A chapter 7 recovery is |ess because the Debtor is
permtted to exenpt a certain anount of the sales
proceeds before unsecured creditors are paid anything.
(Note: Be specific when relying on Debtor’s claimed exemptions. List each exempt
property, the code section which entitles the Debtor to the claimed exemption, and the
amount of each exemption.)

If Debtor is a partnership then § 723(a) provides that the general partners of the
partnership are liable for any deficiency of property of the estate to pay in full all allowed
claims. Therefore, the Proponent must disclose the financial condition of the individual
general partners from whom chapter 7 trustee could seek to collect if this was a

Chapter 7 case.

In appropriate cases, this format may be suppl emented, but
not reduced.

If Debtor owns more than one piece of real property, list each real property and its value
separately.

Divide “Balance for unsecured claims” by “Total amt of unsecured claims”. Insert the result.

Divide the total amount proposed to be paid to unsecured claimants under the Plan by the
“Total amt of unsecured claims”. Insert the result.

Add or delete the rows to the table when necessary to provide a row for each class of claims
or interest.

Description of claims in Cass 1
Description of clainms in Cass 2.
Description of clainms in Cass 3.

4.

Description of clainms in O ass
table if the Plan contains more than 4 classes.)

(Note: Insert more rows in the

Explain sources of cash Debtor will have on Effective Date if Debtor does not currently have
sufficient cash on hand to pay all claims that must be paid on Effective Date.

Total nust match figure shown above as “Cash debtor w ||
have on hand by Effective Date”.

Put person or entity funds are being borrowed from

Put how I oan will be paid back (exanple, |ender has agreed
it will not be paid until all Plan paynents are conpl eted
and then will be paid at $ per nonth at _  %until paid
in full). If gift instead of borrow ng, change “Borrow ng”
to “Gft” and state anmobunt will never be paid back.
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94. If the Plan is a liquidating plan or a plan that proposes to pay all claims on Effective Date, this
section may not be applicable and may be deleted upon stating why this aspect of feasibility
is not applicable to the Plan.

95. Total anount of Plan Paynents to be made each paynent
i nterval

96. Pl an paynent interval (e.g., monthly, yearly, quarterly).

97. Average cash flow per Plan paynent interval, after paying
operating expenses and post-confirnmation taxes.

98. Plan paynent interval.
99. The last Plan paynent date.
100. Paynent interval (e.g., monthly, yearly, quarterly).

101. Amount of actual average cash flow per Plan paynent
interval, after paying operating expenses and post-
confirmati on taxes, for the three years precedi ng the
filing of this bankruptcy case.

102. Pl an paynent interval (e.g., monthly, yearly, quarterly).

103. Debtor’s average cash flow per Plan paynent interval, after
payi ng operating expenses and post-confirmation taxes,
during the bankruptcy case.

104. Select one:
(a) decrease costs
(b) increase costs
(c) decrease costs and increase incone

105.
NOTE: If the Debtor is not entitled to a discharge pursuant to 11 U.S.C. 1141(d),
change this heading to “NO DISCHARGE.” and follow instruction #106.
106. Choose one of the following:
(a) confirmation of the Plan
(b) paynment in full of proposed plan paynents to the
unsecured creditors
(c) upon substantial confirmation of plan
(d) other. You nust state what the other condition

for or date of discharge is.

Al ternatively, if debtor does not neet the test of

11 U.S.C. 1141(d)(3) for getting a discharge, then the
debtor is not entitled to any discharge, and the whol e
par agr aph under “Di scharge” nust be omtted and
replaced wth:

(e) Debtor will not receive any discharge in this
bankruptcy case because debtor does not neet the test
for receiving a discharge specified under

11 U.S.C § 1141(d)(3).
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Note: More evidence regarding feasibility of the Plan may be required if the Plan Proponent
seeks discharge upon Plan confirmation.

107. Proponent should provide a declaration from someone who has personal knowledge of Debtor's
operations and assisted in preparing the Disclosure Statement. The declarant should attest to the
truthfulness and accuracy of everything stated in the Disclosure Statement.

108. The exhibit should include the follow ng information for
all assets:
1. description of property (e.qg., comercial/residential
real property)

qgual i fications of person rendering opinion

any significant differences between an asset’s val ue
as listed in this exhibit and its value as stated in
the Debtor’s schedul es should be explained in a
footnote to this exhibit.

2. fair market val ue

3. basis for opinion of value (e.g. incone/sales
appr oach)

4.

5.

TOTAL ASSETS =

Proponent nust describe each itemof property with
particularity and give a value for each Item separately. If
possi bl e, Proponent should al so provide a going concern

val ue for the business as a whole so |ong as the foundation
for that opinion is explained. For accounts receivabl e,

t he Proponent nust explain the |ikelihood of collecting the
accounts and for what anount. |In addition, the debtor’s
status as a plaintiff in a lawsuit represents potenti al
value to the estate. Although it may be difficult to
estimate the exact value of a lawsuit, an effort nust be
made to present a | ow and hi gh range of value and the
foundation for such belief. The anount of cash on hand
nmust al so be di sclosed, including, for any real property,
any prepaid rent or security deposits paid by tenants and
hel d by the Debtor.

109. Listand attach actual financial statements for the three years preceding bankruptcy
(e.g., balance sheets, cash flow statements, income and expense statements).

List and attach projected financial statements for the life of the Plan.

(Note: Income and expense statements should be organized at the payment interval rate.
In other words, if the Plan proposes to make payments on a monthly interval, the historical
and projected income and expense statements should be organized on a monthly basis
unless the Judge directs otherwise.)

109a. Note that the Court can only confirma plan which provides
for assunption of executory contracts or unexpired | eases
if the plan proponent proves, as part of plan confirmation,
that all elenments of 11 U S.C. §8 365 governing assunption
of executory contracts and unexpired | eases are net --
including curing all defaults, paying all damages caused by
defaults and providing that the party assum ng the contract
has capacity to performthe remai nder of the contract/
| ease. Each of these el enents necessary for assunption nust
be proved by decl arations or other adm ssible evidence
presented to the court by plan proponent as part of the
pl an confirmati on process.
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110.

111.

112.

113.
114.

115.

116.

117.

118.

Description of |eased property or asset, including address
of real property, if applicable.

Actual pecuniary | oss consists of damages other than | ease
paynent default amount, if any.

Descri be how the Debtor is assuring performance on the
remai ni ng obligation under the | ease, e.g., addition of
guar ant or .

List cash in all accounts in the manner shown in Exhibit E.

Assets in inventory should be valued at the amount they can be sold for in an orderly liquidation.
If someone other than a qualified appraiser provides this value, then the basis for the non-
appraiser’s knowledge must be disclosed. If an appraiser, auctioneer, or other financial advisor
is hired to determine this value, a report from the appraiser should be attached as an exhibit. The
appraiser, auctioneer, or other financial advisor should be independent of the Debtor and should
provide a declaration certifying his/her independence and qualifications as an expert for valuation
of this type of asset.

Office furniture, equipment and machinery should be valued at the amount they can be sold for
in an orderly liquidation. Disclose whether the total liquidation value assumes sales items
individually or by lot.

If someone other than a qualified appraiser, auctioneer, or other financial advisor provides this
value, the basis for the non-appraiser’'s knowledge must be disclosed. If an appraiser,
auctioneer, or other financial advisor is hired to determine this value, a report should be attached
as an exhibit. The appraiser, auctioneer, or other financial advisor should be independent of the
Debtor and should provide a declaration certifying his/her independence and qualifications as an
expert for valuation of this type of asset.

Provide an itemized list of assets and the corresponding value for each asset.

Automobiles should be valued at wholesale value as reported by the most recent “Kelley Blue
Book.” Unlisted transportation equipment should be valued by an independent appraiser. The
appraisal report should be attached as an exhibit and the appraiser should submit a declaration
attesting to his/her independence and qualifications as an expert for valuing this type of asset. If
someone other than a qualified appraiser provides this value, the basis for the non-appraiser’s
knowledge must be disclosed.

Real property assets should be valued at the amount they can be sold for in an orderly
liguidation. Provide an itemized list of real properties and the corresponding liquidation
value for each property.

An appraiser or a real estate broker should be utilized to determine this value. A report from
the appraiser should be attached as an exhibit. The appraiser should be independent of the
Debtor and the appraiser should provide a declaration certifying his/her independence and
qualifications as an expert for valuation of this type of asset. If someone other than a qualified
appraiser provides this value, the basis for the non-appraiser's knowledge must be disclosed.

Other assets should be valued at the amount they can be sold for in an orderly liquidation.
Provide an itemized list of assets and the corresponding liquidation value for each. Other assets
may include, but are not limited to, assets to which exemptions apply, antiques and collectibles,
trademarks, stock, liquor licenses and other assets listed on the Debtor's Schedule B.

An appraiser, auctioneer, or other financial advisor should be hired to determine the liquidation
value. A report from the appraiser, auctioneer, or other financial advisor should be attached as
an exhibit. The appraiser, auctioneer, or other financial advisor should be independent of the
debtor and should provide a declaration certifying his/her independence and qualifications as an
expert for valuation of this type of asset. If someone other than a qualified appraiser provides this
value, the basis for the non-appraiser’'s knowledge must be disclosed. If a Chapter 7 Trustee
could realize value from any of the avoidance actions, preference actions or other lawsuits which
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are assets of the Debtor, the value of such actions likely to be realized by the Chapter 7
Trustee must also be disclosed, as well as the assumptions underlying the value.

Revision Date in WordPerfect 6.1 (Windows): December 24, 1996
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